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As filed with the Securities and Exchange Commission on September __, 2001

Registration No.

333

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-4

Registration Statement
Under
THE SECURITIES ACT OF 1933 ISP CHEMCO INC.
(Exact name of registrant as specified in its charter)

Delaware 2869 51-0382622 300 Delaware Avenue, Suite 303
(State or other jurisdiction (Primary Standard Industrial (I.R.S. Employer Wilmington, Delaware 19801
of Classification Code Number) Identification Number) (302) 427-5818
incorporation or (Name, address, including zip code, and
organization) telephone number, including area code, of

ISP CHEMICALS INC.
(Exact name of registrant as specified in its charter)

registrant's principal executive offices)

Delaware 2869 22-3807357 Route 95 Industrial Area, P.0.Box 37
(State or other jurisdiction (Primary Standard Industrial (I.R.S. Employer Calvert City, Kentucky 42029
of Classification Code Number) Identification Number) (270) 395-4165
incorporation or (Name, address, including zip code, and
organization) telephone number, including area code, of

ISP MINERALS INC.
(Exact name of registrant as specified in its charter)

registrant's principal executive offices)

Delaware 2869 22-3807370 34 Charles Street
(State or other jurisdiction (Primary Standard Industrial (I.R.S. Employer Hagerstown, Maryland 21740
of Classification Code Number) Identification Number) (301) 733-4000
incorporation or (Name, address, including zip code, and
organization) telephone number, including area code, of

ISP TECHNOLOGIES INC.
(Exact name of registrant as specified in its charter)

registrant's principal executive offices)

Delaware 2869 22-3807372 4501 Attwater Avenue and State Highway 146
(State or other jurisdiction (Primary Standard Industrial (I.R.S. Employer Texas City, Texas 77590
of Classification Code Number) Identification Number) (409) 945-3411
incorporation or (Name, address, including zip code, and
organization) telephone number, including area code, of

See Table of Additional Registrants Below
With copies to:
Michael E. Lubowitz, Esqg.
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153-0119
(212) 310-8000

(Name,

registrant's principal executive offices)

Richard A. Weinberg, Esqg.
c¢/o ISP Management Company,
1361 Alps Road
Wayne, New Jersey 07470
(973) 628-4000
including zip code, and telephone number,
of agent for service)

Inc.

address,
including area code,

Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration

Statement.

If the securities being registered on this Form are being offered in connection with the formation of a holding company and there is compliance

with General Instruction G, check the following box: |_|

CALCULATION OF REGISTRATION FEE

Amount to
be
Registered (1)

$205,000,000

Title of Each Class of
Securities to be Registered
10 1/4% Series B Senior Subordinated Notes Due
2011
10 1/4% Series B Senior Subordinated Notes Due
2011
Guarantees of 10 1/4% Series B Senior

$100,000,000

$305,000,000

Proposed Maximum

Proposed Maximum
Aggregate

Offering Price Amount of

Per Unit Offering Price Registration Fee
“““ 08.4708  $201,863,500 $50,466
99.500% $99,500,000 $24,875

N/A N/A $0(2)
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Subordinated Notes Due 2011

(1) Estimated solely for purposes of calculating the registration fee pursuant to Rule 457 (f)(2) under the Securities Act of 1933, as amended
(the "Securities Act").

(2) The Additional Registrants, each a wholly owned subsidiary of ISP Chemco Inc., will guarantee the payment of the 10 1/4% Series B
Senior Subordinated Notes Due 2011. Pursuant to Rule 457(n) under the Securities Act of 1933, no filing fee is required.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the
Commission, acting pursuant to said Section 8(a), may determine.
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Exact name of
registrant
as specified in
its
charter

ISP Management
Company, Inc.

Bluehall
Incorporated

Verona Inc.

ISP Real Estate
Company, Inc.

ISP Freetown Fine
Chemicals Inc.

ISP International
Corp.

ISP (Puerto Rico)
Inc.

ISP Alginates Inc.

ISP Environmental
Services Inc.

ISP Global
Technologies
Inc.

ISP Investments

Inc.

ISP Chemicals LLC

ISP Management LLC

ISP Minerals LLC

ISP Technologies
LLC

ISP Investments
LLC

ISP Global
Technologies

State or other
jurisdiction of
incorporation
or
organization

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

Delaware

ADDITIONAL REGISTRANTS

Primary
Standard
Industrial
Classification

Code Number

6719

6719

6512

2869

6719

2869

2869

6719

6719

6719

6719

6719

6719

6719

6719

6719

I.R.S. Employer
Identification
Number

22-3807364

13-3335905

22-3036319

22-2886551

52-2069636

51-0333734

22-2934561

22-3676745

51-0333801

22-3807358

22-3807361

22-3807378

22-3807385

22-3807387

22-3807390

22-3807381

22-3807380

Address, including zip
code and telephone number,

including area code, of

registrant's principal
executive office
1361 Alps Road

Wayne, New Jersey 07470
(973) 628-4000

818 Washington Street
Wilmington, Delaware 19801
(302) 651-0165

1361 Alps Road
Wayne, New Jersey 07470
(973) 628-4000

1361 Alps Road
Wayne, New Jersey 07470
(973) 628-4000

238 South Main Street
Assonet, MA 02702
(508) 672-0634

818 Washington Street
Wilmington, Delaware 19801
(302) 429-7493

Mirador de Bairoa
Calle 27 ST-14
HCO1l Box 29030

PMB 15
Caquas, PR 00725-8900
(787) 744-3188%*

6605 Nancy Ridge Drive
San Diego, CA 92121
(619) 557-3100

1361 Alps Road
Wayne, New Jersey 07470
(973) 628-4000

300 Delaware Avenue
Suite 303
Wilmington, DE 19801
(302) 427-5852

300 Delaware Avenue
Suite 303
Wilmington, DE 19801
(302) 427-5822

Route 95 Industrial Area
P.0O. Box 37
Calvert City, KY 42029
(270) 395-4165

1361 Alps Road
Wayne, New Jersey 07470
(973) 628-4000

34 Charles Street
Hagerstown, MD 21740
(301) 733-4000

4501 Attwater Avenue and
State Highway 146
Texas City, TX 77590
(409) 945-3411

300 Delaware Avenue
Suite 303
Wilmington, DE 19801
(302) 427-5822

300 Delaware Avenue
Suite 303

Registration

333-

333-

333-

333-

333-

333-

333-

333-

333-

333-

333-

333-

333-

333-

333-

333-
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LLC Wilmington, DE 19801
(302) 427-5822
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The information in this prospectus is not complete and may be changed. We may not sell or offer these securities until the registration
statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and we are not
soliciting an offer to buy these securities in any state where the offer is not permitted.

SUBJECT TO COMPLETION, DATED SEPTEMBER 25, 2001
PROSPECTUS
Exchange Offer for

$305,000,000 10 1/4% Series A Senior Subordinated Notes due 2011 of ISP Chemco Inc. ISP Chemicals Inc. ISP Minerals Inc. ISP
Technologies Inc. Co-Issuers

MATERIAL TERMS OF THE EXCHANGE OFFER
o Expires at 5:00 p.m., New York City time, on , 2001, unless extended.

o The only conditions to completing the exchange offer are that the exchange offer not violate applicable law or applicable interpretation of the
staff of the Securities and Exchange Commission and no injunction, order or decree has been issued which would prohibit, prevent or
materially impair our ability to proceed with the exchange offer.

o All old notes that are validly tendered and not validly withdrawn will be exchanged.
o Tenders of old notes may be withdrawn at any time prior to the expiration of the exchange offer.

o The terms of the registered notes to be issued in the exchange offer are substantially identical to the old notes that we issued on June 27, 2001
and July 31, 2001, except for transfer restrictions, registration rights and additional interest.

o The old notes are, and the registered notes will be, fully and unconditionally guaranteed, jointly and severally, on a senior, unsecured basis by
all of our domestic subsidiaries (other than some immaterial subsidiaries and our accounts receivable financing subsidiary).

Consider carefully the "Risk Factors" beginning on page 14 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is [ ], 2001
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PROSPECTUS SUMMARY

This summary highlights selected information from this prospectus and may not contain all information that may be important to you. This
prospectus includes specific terms of the exchange offer, as well as information regarding our business and detailed financial data. We
encourage you to read the detailed information and financial statements appearing elsewhere in this prospectus. Unless otherwise specifically
indicated, "we," "us" and "our" refers to ISP Chemco Inc. and its consolidated subsidiaries. "ISP" refers to International Specialty Products
Inc., our indirect parent, and its consolidated subsidiaries.

The Exchange Offer

We issued in a private placement $205.0 million in aggregate principal amount of our 10 1/4% Series A Senior Subordinated Notes due 2011
on June 27, 2001 and an additional $100.0 million in aggregate principal amount of those notes on July 31, 2001. We refer to these notes in this
prospectus as the "old notes." We entered into a registration rights agreement with the initial purchasers of the old notes in which we agreed to
deliver to you this prospectus. You are entitled to exchange your old notes in the exchange offer for our 10 1/4% Series B Senior Subordinated
Notes due 2011, which we refer to in this prospectus as the "registered notes," with substantially identical terms. We refer to the old notes and
the registered notes collectively as the "notes." We believe that the registered notes to be issued in the exchange offer may be resold by you
without compliance with the registration and prospectus delivery requirements of the Securities Act of 1933, subject to certain limited
conditions. You should read the discussion under the headings "The Exchange Offer" and "Description of the Registered Notes" for further
information regarding the registered notes.

In connection with the offerings of the old notes, we also entered into $450.0 million of new senior secured credit facilities, which we refer to
in this prospectus as the "Senior Credit Facilities." We used the initial borrowings under the Senior Credit Facilities to repay amounts
outstanding under our then-existing credit facility. The Senior Credit Facilities are secured by a first-priority security interest in substantially all
of our assets and the assets of our subsidiaries and are guaranteed by the same subsidiaries that have guaranteed the old notes and that will
guarantee the registered notes.

In connection with the offerings of the old notes, ISP also completed a restructuring of its business in order to separate its investment assets
from its specialty chemicals business, which we refer to in this prospectus as the "Restructuring." As part of the Restructuring, ISP Chemco
transferred all of its investment assets to a newly formed parent company of ISP Chemco, Newco Holdings Inc., which, in turn, transferred
those assets to Newco Holdings' newly formed subsidiary, ISP Investco LLC. As a result of the Restructuring, ISP Chemco's assets now consist
solely of those related to ISP's specialty chemicals business. For a more detailed description of the Restructuring, see "The Restructuring."

We refer to the offerings of the old notes, the entering into of the Senior Credit Facilities and the Restructuring in this prospectus as the
"Transactions."

Who We Are

We develop, manufacture and market specialty chemicals and have leading positions in niche markets throughout the world. Our broad
spectrum of highly-engineered specialty chemicals has numerous applications in consumer and industrial products. Our specialty chemicals are
often critical ingredients in the formulation of our customers' products, but typically represent only a small portion of their product costs. We
sell these specialty chemicals in domestic and international markets, primarily for use in branded consumer products manufactured by
companies engaged in relatively non-cyclical industries, such as the cosmetics, pharmaceuticals and beverage industries. We sell over 400
specialty chemical and mineral products to over 6,000 customers in over 90 countries, with sales outside of the United States accounting for
approximately 50% of our net sales for the year ended December 31, 2000. We are also the second largest producer of mineral products for
roofing applications in the United States.

* sk ok
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The executive offices of ISP Chemco Inc., ISP Global Technologies Inc., ISP Global Technologies LLC, ISP Investments Inc. and ISP
Investments LLC are located at 300 Delaware Avenue, Suite 303, Wilmington, Delaware 19801 and the telephone numbers for each company
are (302) 427-5818,

(302) 427-5852, (302) 427-5852, (302) 427-5822 and (302) 427-5822, respectively. The executive offices of Bluehall Incorporated and ISP
International Corp. are located at 818 Washington Street, Wilmington, Delaware 19801 and the telephone numbers for each company are (302)
651-0165 and (302) 429-7493, respectively. The executive offices of ISP Environmental Services Inc., ISP Management Company, Inc., ISP
Management LLC, ISP Real Estate Company Inc. and Verona Inc. are located at 1361 Alps Road, Wayne, New Jersey 07470 and the telephone
number for each company is (973) 628-4000. The executive offices of ISP (Puerto Rico) Inc. are located at Mirador de Bairoa, Calle 27 ST-14,
HCO1 Box 29030, PMB 15, Caquas, Puerto Rico 00725-8900 and the telephone number is (787) 744-3188. The executive offices of ISP
Alginates Inc. are located at 6605 Nancy Ridge Drive, San Diego, California 92121 and the telephone number is (619) 557-3100. The
executive offices of ISP Chemicals Inc. and ISP Chemicals LLC are located at Route 95 Industrial Area, P.O. Box 37, Calvert City, Kentucky
42029 and the telephone number is (270) 395-4165. The executive offices of ISP Freetown Fine Chemicals Inc. are located at 238 South Main
Street, Assonet, Massachusetts 02702 and the telephone number is (508) 672-0634. The executive offices of ISP Minerals LLC and ISP
Minerals Inc. are located at 34 Charles Street, Hagerstown, Maryland 21740 and the telephone number of each company is (301) 733-4000.
The executive offices of ISP Technologies Inc. and ISP Technologies LLC are located at 4501 Attwater Avenue and State Highway 146, Texas
City, Texas 77590 and the telephone number for each company is (409) 945-3411.

2
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Summary of the Terms of the Exchange Offer

The exchange offer relates to the exchange of up to $305.0 million aggregate principal amount of old notes for an equal aggregate principal
amount of registered notes. We issued and sold in two separate private placements $205.0 million in aggregate principal amount of the old
notes on June 27, 2001 and an additional $100.0 million in aggregate principal amount of the old notes on July 31, 2001. The form and terms of
the registered notes are substantially the same as the form and terms of the old notes, except that the registered notes have been registered under
the Securities Act of 1933 and will not bear legends restricting their transfer. We issued the old notes under an indenture that grants you certain
rights. The registered notes also will be issued under that indenture and you will have the same rights under the indenture as the holders of the
old notes. See "Description of the Registered Notes."

Registration Rights Agreement.......... You are entitled under the registration rights agreement to exchange your
old notes for registered notes with substantially identical terms. The
exchange offer is intended to satisfy these rights. After the exchange
offer is complete, except as set forth in the next paragraph, you will no
longer be entitled to any exchange or registration rights with respect to
your old notes.

The registration rights agreement requires us to file a registration statement
for a continuous offering in accordance with Rule 415 under the Securities Act
for your benefit if you would not receive freely tradeable registered notes in
the exchange offer or you are ineligible to participate in the exchange offer
and indicate that you wish to have your old notes registered under the
Securities Act. See "The Exchange Offer--Procedures for Tendering."

The Exchange Offer..................... We are offering to exchange $1,000 principal amount of 10 1/4% Series B Senior
Subordinated Notes due 2011, which have been registered under the Securities
Act, for each $1,000 principal amount of 10 1/4% Series A Senior Subordinated
Notes due 2011 which were issued on June 27, 2001 and July 31, 2001 in private
placements. In order to be exchanged, an old note must be properly tendered and
accepted. All old notes that are properly tendered and not properly withdrawn
will be exchanged.

As of this date, there are $305.0 million aggregate principal amount of old
notes outstanding.

We will issue the registered notes promptly after the expiration of the exchange
offer.

Resales of the Registered
1 Y = We believe that registered notes to be issued in the exchange offer may
be offered for resale, resold and otherwise transferred by you without
compliance with the registration and prospectus delivery provisions of
the Securities Act if you meet the following conditions:

(1) the registered notes are acquired by you in the ordinary course of your
business;

(2) you are not engaging in and do not intend to engage in a distribution of
the registered notes;
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(3) you do not have an arrangement or understanding with any person to
participate in the distribution of the registered notes; and

(4) vyou are not an affiliate of ours, as that term is defined in Rule 405 under
the Securities Act.

If you do not meet the above conditions, you may incur liability under the
Securities Act if you transfer any registered note without delivering a
prospectus meeting the requirements of the Securities Act. We do not assume or
indemnify you against that liability.

Each broker-dealer that is issued registered notes in the exchange offer for its
own account in exchange for old notes which were acquired by that broker-dealer
as a result of market-making activities or other trading activities must
acknowledge that it will deliver a prospectus meeting the requirements of the
Securities Act in connection with any resales of the registered notes. A
broker-dealer may use this prospectus for an offer to resell or to otherwise
transfer these registered notes.

Expiration Date..........viiieneunen.. The exchange offer will expire at 5:00 p.m., New York City time, on
[ ], 2001, unless we decide to extend the exchange offer. We do
not intend to extend the exchange offer, although we reserve the right to
do so. If we determine to extend the exchange offer, we do not intend to
extend it beyond [ 1, 2001.
Conditions to the Exchange
Offer..... ... The only conditions to completing the exchange offer are that the
exchange offer not violate applicable law or any applicable
interpretation of the staff of the Commission and no injunction, order or
decree has been issued which would prohibit, prevent or materially impair
our ability to proceed with the exchange offer. See "The Exchange
Offer--Conditions."
Procedures for Tendering 0Old
Notes Held in the Form of
Book-Entry Interests.............. The old notes were issued as global securities in fully registered form
without coupons. Beneficial interests in the old notes which are held by
direct or indirect participants in The Depository Trust Company through
certificateless depositary interests are shown on, and transfers of the
notes can be made only through, records maintained in book-entry form by
DTC with respect to its participants.

If you are a holder of an old note held in the form of a book-entry interest and
you wish to tender your old note for exchange pursuant to the exchange offer,
you must transmit to Wilmington Trust Company, as exchange agent, on or prior to
the expiration of the exchange offer either:

o a written or facsimile copy of a properly completed and executed letter of
transmittal and all other required documents to the address set forth on
the cover page of the letter of transmittal; or

o a computer-generated message transmitted by means of DTC's Automated Tender

Offer Program system and forming a part of a confirmation of book-entry
transfer in which you acknowledge

4
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and agree to be bound by the terms of the letter of transmittal.

The exchange agent must also receive on or prior to the expiration of the
exchange offer either:

o a timely confirmation of book-entry transfer of your old notes into the
exchange agent's account at DTC, in accordance with the procedure for
book-entry transfers described in this prospectus under the heading "The
Exchange Offer--Book-Entry Transfer," or

o the documents necessary for compliance with the guaranteed delivery
procedures described below.

A letter of transmittal accompanies this prospectus. By executing the letter of
transmittal or delivering a computer-generated message through DTC's Automated
Tender Offer Program system, you will represent to us that, among other things:

o the registered notes to be acquired by you in the exchange offer
are being acquired in the ordinary course of your business;

o you are not engaging in and do not intend to engage in a
distribution of the registered notes;

o you do not have an arrangement or understanding with any person
to participate in the distribution of the registered notes; and

o you are not our affiliate.
Procedures for Tendering

Certificated Old Notes............ If you are a holder of book-entry interests in the old notes, you are
entitled to receive, in limited circumstances, in exchange for your
book-entry interests, certificated notes that are in equal principal
amounts to your book-entry interests. See "Description of the Registered
Notes--Form of Registered Notes." No certificated notes are issued and
outstanding as of the date of this prospectus. If you acquire
certificated old notes prior to the expiration of the exchange offer, you
must tender your certificated old notes in accordance with the procedures
described in this prospectus under the heading "The Exchange
Offer--Procedures for Tendering--Certificated 0ld Notes."
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Special Procedures for
Beneficial Owner.................. If you are the beneficial owner of old notes and they are registered in
the name of a broker, dealer, commercial bank, trust company or other
nominee, and you wish to tender your old notes, you should promptly
contact the person in whose name your old notes are registered and
instruct that person to tender on your behalf. If you wish to tender on
your own behalf, you must, prior to completing and executing the letter
of transmittal and delivering your old notes, either make appropriate
arrangements to register ownership of the old notes in your name or
obtain a properly completed bond power from the person in whose name your
old notes are registered. The transfer of registered ownership may take
considerable time. See "The Exchange Offer--Procedures for
Tendering--Procedures Applicable to All Holders."
Guaranteed Delivery
ProCedUreS. . vt v v vttt e teieee e If you wish to tender your old notes and:

(1) they are not immediately available;

(2) time will not permit your old notes or other required documents
to reach the exchange agent before the expiration of the
exchange offer; or

(3) vyou cannot complete the procedure for book-entry transfer on a
timely basis,

you may tender your old notes in accordance with the guaranteed delivery
procedures set forth in "The Exchange Offer--Procedures for
Tendering--Guaranteed Delivery Procedures."

Acceptance of Old Notes

and Delivery of

Registered Notes.................. Except under the circumstances described above under "Conditions to the
Exchange Offer," we will accept for exchange any and all old notes that
are properly tendered in the exchange offer prior to 5:00 p.m., New York
City time, on the expiration date. The registered notes to be issued to
you in the exchange offer will be delivered promptly following the
expiration date. See "The Exchange Offer--Terms of the Exchange Offer."

Withdrawal......... ... . ... You may withdraw the tender of your old notes at any time prior to 5:00
p.m., New York City time, on the expiration date. We will return to you
any old notes not accepted for exchange for any reason without expense to
you as promptly as we can after the expiration or termination of the
exchange offer.

Exchange Agent.............iuiuiuiuenn. Wilmington Trust Company is serving as the exchange agent in connection
with the exchange offer.

Consequences of Failure to
Exchange........ .o, If you do not participate in the exchange offer, upon completion of the
exchange offer, the liquidity of the market for your old notes could be
adversely affected. See "The Exchange Offer--Consequences of Failure to
Exchange."

G-I_EPA0011317



Federal Income Tax
CONSEQUENCES . « v v vt vttt ve ettt ennnn The exchange of old notes will not be a taxable event for federal income
tax purposes. See "Federal Income Tax Considerations."
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Summary of the Terms of the Registered Notes

== B o= The registered notes will be jointly issued by ISP Chemco Inc., ISP
Chemicals Inc., ISP Minerals Inc. and ISP Technologies Inc.

Notes Offered. . ... ... ... $305.0 million in aggregate principal amount of 10 1/4% Series B
Senior Subordinated Notes due 2011.

MatULdEy . ot e July 1, 2011.

Interest Payment Dates.............iiiio.. January 1 and July 1 of each year. The first interest payment will
be made on January 1, 2002.

GUATANEEES . o vttt ittt e e e e e e e The registered notes will be unconditionally guaranteed, jointly
and severally, by all of our domestic subsidiaries, other than
some immaterial subsidiaries and our accounts receivable
financing subsidiary. We refer to these companies in this
prospectus as the "guarantors."

Optional Redemption............. ..., We may redeem the notes on or after July 1, 2006 at the redemption
prices listed under "Description of the Registered Notes--Optional
Redemption."

Prior to July 1, 2004, we may use the proceeds of certain sales of
our equity to redeem up to 35% of the original principal amount of
the notes at a redemption price of 110.25% of their principal
amount, plus accrued and unpaid interest to the redemption date.

Change of Control Offer........... ... ... ... .... If we experience a change of control, holders of the notes may
require us to repurchase part or all of their notes at 101% of
their principal amount, plus accrued and unpaid interest and
liquidated damages, if any, to the redemption date.

Ranking; ESCTOW. ... ......uiiuiiniinnennennennn. The registered notes will be senior subordinated indebtedness and
will be junior in right of payment to all of our existing and
future senior indebtedness, including our obligations under the
Senior Credit Facilities. See "Description of Other
Indebtedness--Senior Credit Facilities."

The guarantees of the registered notes will be senior subordinated
obligations of the guarantors and will be junior in right of
payment to all of the guarantors' existing and future senior
indebtedness, including their guarantees under the Senior Credit
Facilities.

The registered notes and the guarantees will be unsecured except
that the notes have the benefit of a security interest in the
escrow accounts into which the net proceeds of the private
placements of the old notes, other than $0.9 million of accrued
interest, was deposited pending retirement of some outstanding
notes of ISP.

COVENANE S . &t ittt it et e et e e We will issue the registered notes under the indenture with
Wilmington Trust Company, as trustee, under which we issued the old

notes. The indenture, among other things, restricts our ability to:

(¢} sell all or substantially all of our assets or merge or
consolidate with or into other companies;
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o incur secured debt or allow liens to exist on our assets;

o pay dividends or make other distributions;
o make other restricted payments and investments;
o incur restrictions on the ability of some of our

subsidiaries to pay dividends or other payments to us; and
o enter into transactions with some of our affiliates.

The indenture also provides that during any period of time that
the notes have an investment grade rating from Moody's Investors
Services, Inc. and Standard & Poor's Ratings Services, neither of
these rating agencies has attached any "negative outlook" to the
rating of the notes and no default under the indenture has
occurred, we will not be subject to many of these covenants. See
"Description of the Registered Notes--Certain Covenants--Changes
in Covenants When Notes Rated Investment Grade."

If either of the rating agencies downgrade the ratings assigned to
the notes below an investment grade rating, we will again be
subject to those covenants.

Registration Rights;

Liquidated Damages. ........c.ovuvuiineunen.. In connection with the offering of the old notes, we granted
registration rights to holders of the old notes and any additional
notes treated as the same class of notes under the indenture. We
agreed to:

o file, on or prior to September 25, 2001, a registration statement
with respect to an offer to exchange the old notes for the
registered notes which will be identical in all material respects
to the old notes except that they will not contain terms with
respect to transfer restrictions or registration rights and will
be registered under the Securities Act;

o use reasonable efforts to cause the registration statement to
become effective under the Securities Act on or prior to December
24, 2001; and

o use reasonable efforts to consummate the offer to exchange within
30 business days after the effective date of the registration
statement.

In addition, under certain circumstances, we may be required to file a
shelf registration statement to cover resales of the old notes held by
you.
If:
o we fail to file any of the registration statements required by the

registration rights agreement on or before the date specified for
that filing; or

9
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o any of those registration statements are not declared effective by
the Commission on or prior to the date specified for their
effectiveness; or

o we fail to consummate the exchange offer within 30 business days
of December 24, 2001; or

o the shelf registration statement or this registration statement is
declared effective but thereafter ceases to be effective or usable
in connection with resales of transfer restricted securities
during the periods specified in the registration rights agreement
(each event referred to above, a "registration default"),

then we and the guarantors will pay liquidated damages to each holder of
old notes, with respect to the first 90-day period immediately following
the occurrence of the first registration default in an amount equal to
$.05 per week per $1,000 principal amount of notes held by that holder.

The amount of the liquidated damages will increase by an additional $.05
per week per $1,000 principal amount of old notes with respect to each
subsequent 90-day period until all registration defaults have been cured,
up to a maximum amount of liquidated damages for all registration
defaults of $.50 per week per $1,000 principal amount of notes. Following
the cure of all registration defaults, the accrual of liquidated damages
will cease.

Form of Registered NotesS..........covueunennwn.. The registered notes to be issued in the exchange offer will be
represented by one or more global securities deposited with
Wilmington Trust Company for the benefit of DTC. You will not
receive registered notes in certificated form unless one of the
events set forth under the heading "Description of the Registered
Notes--Form of Registered Notes" occurs. Instead, beneficial
interests in the registered notes to be issued in the exchange
offer will be shown on, and transfer of these interests will be
effected only through, records maintained in book-entry form by DTC
with respect to its participants.

Use Of Proceeds. ... i ittt ittt et ee e eee The net proceeds of the offerings of the old notes, other than $0.9
million of accrued interest, were placed into two separate escrow
accounts. We intend to distribute the net proceeds of the $205.0
million offering of old notes to ISP to enable it to retire on or
prior to maturity the full amount of its 9 3/4% Senior Notes due 2002,
which we refer to in this prospectus as the "2002 Notes." On
September 15, 2001, ISP sent a notice of redemption to all holders
of the 2002 Notes. Similarly, we intend to distribute the net
proceeds of the $100.0 million offering of old notes to ISP to
enable it to retire on or prior to maturity a portion of its
outstanding 9% Senior Notes due 2003, which we refer to in this
prospectus as the "2003 Notes." We will not receive any cash
proceeds upon completion of the exchange offer.

You should refer to the section entitled "Risk Factors" for an explanation of certain risks of participating in the exchange offer and investing in
the notes.
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Summary Financial Data

The following information sets forth our summary consolidated financial data. The results of any interim period do not necessarily indicate the
results for the full year. This information should be read in conjunction with the information in "Capitalization," "Unaudited Pro Forma
Consolidated Financial Statements," "Selected Financial Data," "The Restructuring" and the Consolidated Financial Statements included
elsewhere in this prospectus. ISP Chemco Inc. (formerly known as ISP Opco Holdings Inc.) was formed in June 1998 in connection with the
merger of International Specialty Products Inc. with and into ISP Holdings Inc., which occurred on July 15, 1998. In connection with that
merger, ISP Holdings changed its name to International Specialty Products Inc. ISP Chemco and the other co-issuers of the notes are indirect
wholly owned subsidiaries of ISP.

We have prepared the financial data presented below on a basis that retroactively reflects our formation for all periods presented. In addition,
our financial data presented below for periods prior to the merger of International Specialty Products Inc. with and into ISP Holdings represent
the results of the predecessor company to ISP.

The As Adjusted balance sheet data give effect to the issuance of $100.0 million in aggregate principal amount of old notes on July 31, 2001 as
if that issuance had been completed as of July 1, 2001. The pro forma operating data give effect to the Transactions as if they had been
completed as of January 1, 2000. The pro forma financial data presented below does not purport to project the financial position or the results
of operations for any future period or to represent what the financial position or results of operations would have been if the Transactions had
been completed at the dates indicated.

Six Months Ended

Year Ended December 31, July 2, July 1,
—————————————————————————————————— 2000 2001
1998 1999 2000 (Unaudited) (Unaudited)

(In millions)
Operating Data:

Net sales..... ... $  784.6 $  787.4 $  783.9 $  398.2 $  406.5
Operating income...................... 71.6 146.5 82.3 55.5 61.8
Interest expense(l) .......oviviuenon.. 56.0 59.2 62.8 31.8 29.5
Income from continuing operations

before income taxes................. 37.8 84 .4 151.6 32.4 51.0
Income from continuing operations..... 22.5 54.8 98.4 21.1 33.1
Income before cumulative effect of

accounting change................... 24.6 80.1 98.4 21.1 33.1
Net dncome......... ... ..ty 24.6 80.1 98.4 21.1 32.6

July 1, 2001
December 31, Actual As Adjusted(2)
2000 (Unaudited) (Unaudited)
(In millions)
Balance Sheet Data:

Cash and short-term investments.................... $ 535.5 S 7.2 S 4.6

Restricted cash(3)..... .. ... -- 197.3 --

Total working capital..........ouiiniiiiennnn. 310.9 193.8 193.8

Total assets. ... e 1,923.5 1,667.6 1,469.3

Total long-term debt (4) ...... ... i, 572.6 799.2 600.8

Shareholder's equity. ... ...t 807.6 488.2 488.2
11
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Six Months Ended

Year Ended December 31, July 2, July 1,
———————————————————————————————— 2000 2001
1998 1999 2000 (Unaudited) (Unaudited)

(In millions, except ratio data)

Other Data:
Depreciation. ... ...ttt e 3 48.9 S 48.2 3 50.9 3 24.9 3 25.9
Goodwill amortization...............ciiiiiii.. 14.9 16.2 16.0 8.0 8.0
Capital expenditures and acquisitions........... 163.8 108.9 58.4 22.2 44.1
Cash flows from:
Operating activities.........oiiiiiiinnnn. 166.8 123.1 62.6 28.2 188.6
Investing activities......... ... ... . .. (315.0) (36.0) (51.2) (55.2) (133.1)
Financing activities.......... .. ... .. . 151.0 (88.0) (18.0) 17.4 (63.0)
EBITDA(5) (8) ittt e e e e e e i e e i e e i 157.5 208.0 281.3 97.0 114 .4
Ratio of earnings to fixed charges(6)........... 1.6x 2.3x 3.2x 1.9x 2.6x
Ratio of EBITDA to interest expense(5).......... 2.8x 3.5x% 4.5x 3.1x 3.9x%
Six Months Ended
Year Ended July 2, July 1,
December 31, 2000 2000 2001
(In millions, except ratio data)
(Unaudited)
Pro Forma Operating Data: (7)
EBITDA (8) &ttt e e e e e e e e e $ 137.1 $ 88.8 $ 86.8
ThEETETt EXDETITE v v v w6 6o ss o w6 5o a6 2 6 6 & s o6 a6 6 & & &6 e s e assassaasssss 56.7 28.7 27.5
Income before cumulative effect of accounting change.......... 7.9 17.7 16.4
Ratio of earnings to fixed charges(6).......... ... ... 1.2x 1.8x% 1.8x
Ratio of EBITDA to interest expense(8).............ciiiuinienn.. 2.4x 3.1x 3.2x

(1) Includes the effect of the retroactive push down of the 2002 Notes and $98.0 million of the 2003 Notes on to the balance sheet of ISP
Chemco Inc. for all periods presented.

(2) The As Adjusted balance sheet data give effect to the issuance of $100.0 million in aggregate principal amount of old notes on July 31,
2001 and the repayment of the 2002 Notes as if that issuance and repayment had been completed as of July 1, 2001. See "Unaudited Pro Forma
Consolidated Financial Statements."

(3) Represents net proceeds from the issuance of $205.0 million in aggregate principal amount of old notes, which were placed in an escrow
account and will be distributed to our parent, ISP, to retire the 2002 Notes on or prior to their maturity.

(4) See "Capitalization" and Note 13 to Consolidated Financial Statements.

(5) EBITDA is calculated as income from continuing operations before income taxes, increased by interest expense, depreciation and goodwill
amortization. As an indicator of operating performance, EBITDA should not be considered as an alternative to net income or any other measure
of performance under generally accepted accounting principles.

(6) For purposes of these computations, earnings consist of income from continuing operations before income taxes, plus fixed charges. Fixed
charges consist of interest expense, plus that portion of lease rental expense representative of interest (estimated to be one-third of lease rental
expense).

(7) The pro forma operating data give effect to the Transactions as if they had been completed as of January 1, 2000. See "Unaudited Pro
Forma Consolidated Financial Statements."

(footnotes continued on following page)
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(footnotes continued form previous page)

(8) The details of the calculation of EBITDA are set forth below:

Income from
continuing
operations before
income taxes....

Add:

Interest expense
Depreciation.. ..
Goodwill

amortization....

EBITDA..........

$84,407

59,217
48,191

Year Ended December 31,

$151,562

62,802
50,894

Six Months Ended
July 2, July 1,
2000 2000
(Unaudited) (Unaudited)

(Thousands)
$32,408 $ 50,965
31,751 29,475
24,858 25,941
8,021 8,021
597,038 $114,402

2000

Pro Forma

Six Months Six Months
2000 2001
(Unaudited) (Unaudited)

$27,222 $25,332
28,741 27,466
24,858 25,941

8,021 8,021
588,842 $86,760
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RISK FACTORS

An investment in the registered notes is subject to a number of risks. You should carefully consider the following factors, as well as the more
detailed descriptions elsewhere in this prospectus in evaluating the exchange offer. Any reference to "notes" in this prospectus refers to both
old notes and registered notes, unless the context otherwise requires.

We are substantially leveraged which could affect our ability to fulfill our obligations under the notes.

Our substantial outstanding debt has important consequences to you, including the risk that we may not generate sufficient cash flow from
operations to pay principal of and interest on our indebtedness, including the notes, or to invest in our businesses. If we are unable to satisfy our
obligations with cash flow from operations and refinancings, we might have to attempt to raise cash to satisfy our obligations through potential
sales of assets or equity. Our ability to raise funds by selling either assets or equity depends on a number of factors, including market
conditions, restrictions contained in the Senior Credit Facilities, the indenture governing the notes and the indentures governing the outstanding
indebtedness of ISP, our ultimate parent corporation, and other factors. If we are unable to refinance indebtedness or raise funds through sales
of assets or equity or otherwise, we may be unable to pay principal of and interest on the notes.

At July 1, 2001, after giving pro forma effect to the issuance of $100.0 million in aggregate principal amount of old notes on July 31, 2001, we
had total outstanding debt of $600.9 million and shareholder's equity of $488.2 million. In addition, subject to covenants contained in the
Senior Credit Facilities, the indenture governing the notes and the indentures governing the outstanding indebtedness of ISP, we may incur
additional indebtedness.

The notes and guarantees are subordinate to all of our existing and future senior debt.

Your right to receive payments of principal of and interest on the notes is subordinate to all of our existing and future senior debt, including the
Senior Credit Facilities. Similarly, each guarantee of the notes is subordinate to all existing and future senior debt of the guarantors, including
the guarantors' guarantees under the Senior Credit Facilities. In the event of a bankruptcy, liquidation, dissolution, reorganization or similar
proceeding with respect to us or any guarantor, our assets or the guarantor's assets are available to pay obligations on the notes or the applicable
guarantee only after all outstanding senior debt of that party has been paid in full. There may not be sufficient assets remaining to make
payments on amounts due on any or all of the notes then outstanding or any guarantee. In addition, under certain circumstances, an event of
default in the payment of senior indebtedness, including senior indebtedness under the Senior Credit Facilities, will prohibit us and the
guarantors from paying amounts due on the notes or from purchasing or otherwise retiring the notes. As of July 1, 2001, after giving pro forma
effect to the issuance of $100.0 million in aggregate principal amount of old notes on July 31, 2001, our obligations under the notes are
subordinate to $299.5 million of senior debt.

The notes and guarantees are unsecured.

In addition to being subordinated to all of our existing and future senior indebtedness, the notes are not secured by any of our assets or the
assets of our subsidiaries except to the extent that the trustee has been granted a security interest in the escrow accounts. See "Description of the
Registered Notes--Escrow Accounts." Obligations under the Senior Credit Facilities, however, are secured by a pledge of all of our tangible
and intangible assets (including the capital stock of the guarantors and 66% of the voting stock of our direct foreign subsidiaries). If we become
insolvent or are liquidated, or if payment under the Senior Credit Facilities is accelerated, the lenders under the Senior Credit Facilities will be
entitled to exercise all of their available legal remedies and will have a priority claim to our assets. See "Description of Other Indebtedness--
Senior Credit Facilities."
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Not all subsidiaries are guarantors and creditors of non-guarantor subsidiaries will be senior to the holders of the notes.

The obligations under the notes are fully and unconditionally guaranteed on a joint and several basis by the guarantors. All of our domestic
subsidiaries guarantee the notes, other than our accounts receivable financing subsidiary and some immaterial subsidiaries. Our foreign
subsidiaries do not guarantee the notes. In the event of a bankruptcy, liquidation or reorganization of any of our subsidiaries which are not
guarantors, holders of their indebtedness and their trade creditors will generally be entitled to payment of their claims from the assets of those
subsidiaries before any assets are made available for distribution to us.

We may be unable to repurchase the notes upon a change of control.

We cannot assure you that we will have enough funds to pay our obligations under the notes upon a change of control. In addition, the terms of
the Senior Credit Facilities prohibit our repayment of the notes in that event, unless and until the time the indebtedness under the Senior Credit
Facilities is repaid in full. Moreover, the occurrence of the events that would constitute a change of control, as defined in the indenture
governing the notes, may result in a default or otherwise require repayment of indebtedness under the Senior Credit Facilities. Our failure to
make those repayments upon a change of control would result in a default under the notes and the Senior Credit Facilities.

In addition, we have been advised by G-I Holdings Inc., which in January 2001 filed a voluntary petition for reorganization under Chapter 11
of the U.S. Bankruptcy Code due to asbestos-related claims, that in 2000 three actions were commenced by creditors or potential creditors of
G-I Holdings alleging that the distribution of the capital stock of ISP to Samuel J. Heyman and certain other stockholders by G-I Holdings
through a series of transactions in 1997 was a fraudulent conveyance. If these actions are successful, the plaintiffs could seek to unwind those
transactions which could cause the capital stock owned by Mr. Heyman and those other sharecholders to once again become owned by G-I
Holdings. If that were to happen, creditors in G-I Holdings' bankruptcy proceeding could seek to cause the sale of the capital stock of ISP to
satisfy their claims, which could result in a change of control. The Senior Credit Facilities can be terminated if a change of control occurs under
their terms, which would cause all loans outstanding under the facilities to be accelerated. This event could also cause other indebtedness of
ours and of ISP (including the notes) to become accelerated. That event could have a material adverse impact on our financial condition if we
are unable to refinance that indebtedness.

Federal and state statutes allow courts, under specific circumstances, to void guarantees and require noteholders to return payments received
from guarantors.

Under the federal bankruptcy laws and comparable provisions of state fraudulent transfer laws, a guarantee could be voided, or claims in
respect of a guarantee could be subordinated to all other debts of that guarantor if, among other things, the guarantor, at the time it incurred the
indebtedness evidenced by its guarantee:

o received less than reasonably equivalent value or fair consideration for the incurrence of the guarantee;

o was insolvent or rendered insolvent by reason of that incurrence;

o was engaged in a business or transaction for which the guarantor's remaining assets constituted unreasonably small capital; or
o intended to incur, or believed that it would incur, debts beyond its ability to pay those debts as they mature.

In addition, any payment by that guarantor pursuant to its guarantee could be voided and required to be returned to the guarantor, or to a fund
for the benefit of the creditors of the guarantor.
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The measures of insolvency for purposes of these fraudulent transfer laws will vary depending upon the law applied in any proceeding to
determine whether a fraudulent transfer has occurred. Generally, however, a guarantor would be considered insolvent if:

o the sum of its debts, including contingent liabilities, were greater than the fair saleable value of all of its assets;

o the present fair saleable value of its assets were less than the amount that would be required to pay its probable liability on its existing debts,
including contingent liabilities, as they become absolute and mature; or

o it could not pay its debts as they become due.

On the basis of historical financial information, recent operating history and other factors, we believe that each guarantor, at the time it incurred
the indebtedness evidenced by its guarantee, was not insolvent, did not have unreasonably small capital for the business in which it is engaged
and did not incur debts beyond its ability to pay those debts as they mature. We cannot assure you as to the standard a court would apply in
making its determination or that a court would agree with our conclusions.

Risks Related to Our Business
We may experience foreign currency fluctuations.

For the year ended December 31, 2000, approximately 50% of our net sales was attributable to our international operations. Fluctuations in the
value of foreign currencies may cause our U.S. dollar-denominated sales and profits with respect to those operations to decrease or increase
without relation to the actual sales or profits of our international operations. For a discussion of our international operations, see "Business--
Specialty Chemicals--International Operations," and for a discussion of the impact of currency fluctuations on our historical results of
operations and our policy to manage our foreign currency exposure, see "Management's Discussion and Analysis of Financial Condition and
Results of Operations."

We may be held responsible for a tax claim against G-I Holdings Inc.

ISP and/or some of our subsidiaries were members of the G-I Holdings Inc. consolidated group for federal income tax purposes in certain prior
years. As a result, they would be severally liable for any tax liability of the G-I Holdings consolidated tax group in respect of those prior years.
On September 15, 1997, G-1 Holdings received a tax deficiency notice from the IRS in the amount of $84.4 million (after taking into account
the use of net operating losses and foreign tax credits otherwise available for use in later years) for the 1990 fiscal year relating to Rhone-
Poulenc Surfactants and Specialties, L.P., a partnership in which G-I Holdings held an interest. On September 21, 2001, the IRS filed a proof of
claim (with respect to this deficiency in the G-I Holdings bankruptcy. If that proof of claim is sustained, ISP and/or some of our subsidiaries,
together with G-I Holdings and several current and former subsidiaries of G-I Holdings, would be severally liable for taxes, and interest in an
amount of approximately $250.0 million should G-I Holdings be unable to satisfy that liability.

We are dependent on others for supply of one of our principal raw materials.

Approximately 62% of our sales of specialty chemicals are derived from acetylene which is either purchased in the United States as a raw
material or is produced by our wholly owned subsidiary, ISP Acetylene GmbH, in Marl, Germany. Acetylene is available as a raw material
from a limited number of suppliers and, because of its instability, can only be transported short distances. We obtain acetylene for domestic use
from two unaffiliated suppliers pursuant to supply contracts. In the event of a substantial interruption in the supply of acetylene from current
sources, we may be unable to obtain as much acetylene from other sources as would be necessary to meet our supply requirements. A
substantial interruption of our supply of acetylene or a substantial increase in its cost could have a material adverse effect on our business and
operations.
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The sales prices of butanediol can fluctuate.

Sales prices of butanediol, one of our industrial products that represented 8% of our net sales for the year ended December 31, 2000, have
fluctuated based on supply and demand. We cannot assure you that future growth in demand for butanediol will be sufficient to keep pace with
future increases in supply.

The loss of a significant customer could have an adverse effect on the mineral products segment of our business.

In 2000, Building Materials Corporation of America, an indirect subsidiary of G-I Holdings Inc. and an affiliate of ours, and its subsidiaries
purchased approximately $59.3 million of mineral products from us, representing approximately 7.6% of our net sales. BMCA and its
subsidiaries purchase from us all of their colored roofing granules requirements (except for the requirements of certain of their roofing plants
which are supplied by third parties) under a requirements contract which expires on December 31, 2001 unless extended by the parties. A
substantial decrease in business from BMCA could have an adverse impact on the financial condition of our mineral products segment.

We are subject to environmental and other regulations.

Aspects of our business and operations are subject to a wide variety of federal, state, local and foreign environmental and occupational health
and safety laws and regulations, including laws and regulations governing the storage and handling of chemicals and hazardous substances. We
are also subject to liability for the investigation and remediation of environmental contamination at certain properties that we own or operate
and at other properties where we or our predecessors have operated or arranged for the disposal of hazardous substances. We cannot predict
whether additional expenditures, beyond those currently included in capital and operating budgets, may be required in order to comply with
new environmental legislation and regulations.

We are controlled by an existing shareholder.

As of September 1, 2001, Samuel J. Heyman, Chairman of the Board of Directors of ISP, beneficially owned (as defined in Rule 13d-3 under
the Securities Exchange Act of 1934) approximately 80% of ISP's outstanding voting stock. Accordingly, Mr. Heyman has the ability to elect
our entire Board of Directors and determine the outcome of any other matter submitted to shareholders for approval. In particular, subject to the
terms of our existing indebtedness, Mr. Heyman has the ability to effect certain corporate transactions, including mergers, consolidations and
the sale of all or substantially all of our assets.

The liquidity of any market for the old notes could be adversely affected after completion of the exchange offer. In addition, there may be no
active trading market for the registered notes to be issued in the exchange offer.

There has been no public market for the old notes. If most holders of the old notes tender their notes in the exchange offer, the liquidity for the
old notes not tendered in the exchange offer could be adversely affected upon completion of the exchange offer. In addition, we cannot assure
you with respect to:

(1) the liquidity of any market for the registered notes that may develop;
(2) your ability to sell registered notes; or
(3) the price at which you will be able to sell those registered notes.

If a public market were to exist, the registered notes could trade at prices that may be higher or lower than their principal amount or purchase
price, depending on many factors, including prevailing interest rates, the market for similar notes, and our financial performance. We do not
intend to list the registered notes to be issued to you in the exchange offer on any securities exchange or to seek approval for quotations through
any automated quotation system. No active market for the registered notes is currently anticipated. The initial purchasers of the old notes

17

G-I_EPA0011328



have advised us that they currently anticipate making a secondary market for the registered notes, but they are not obligated to do so. We
cannot assure you that an active or liquid public trading market will develop for the registered notes.

18

G-I_EPA0011329



WHERE YOU CAN FIND MORE INFORMATION

We have filed with the Securities and Exchange Commission a registration statement on Form S-4 with respect to the registered notes. This
prospectus, which is a part of the registration statement, omits some of the information included in the registration statement. Statements made
in this prospectus as to the contents of any contract, agreement or other document are not necessarily complete. With respect to each contract,
agreement or other document filed as an exhibit to the registration statement, we refer you to that exhibit for a more complete description of the
matter involved, and each of those statements is deemed qualified in its entirety to that reference.

FORWARD-LOOKING STATEMENTS

This prospectus contains both historical and forward-looking statements. All statements other than statements of historical fact are, or may be
deemed to be, forward-looking statements within the meaning of section 27A of the Securities Act and section 21E of the Exchange Act. These
forward-looking statements are only predictions and generally can be identified by use of statements that include phrases such as "believe,"
"expect," "anticipate,” "intend," "plan," "foresee" or other similar words or phrases. Similarly, statements that describe our objectives, plans or
goals also are forward-looking statements. Our operations are subject to certain risks and uncertainties that could cause actual results to differ
materially from those contemplated by the relevant forward-looking statement. You are urged to consider these factors carefully in evaluating
the forward-looking statements, including the factors described under "Risk Factors." The forward-looking statements included in this
prospectus are made only as of the date of this prospectus and we undertake no obligation to publicly update any forward-looking statements to
reflect subsequent events or circumstances. We cannot assure you that projected results or events will be achieved.
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THE EXCHANGE OFFER
Purpose and Effect

We issued the old notes on June 27, 2001 and July 31, 2001 in private placements. In connection with the issuance of the old notes, we entered
into the indenture and the registration rights agreement. These agreements require that we file a registration statement under the Securities Act
with respect to the registered notes to be issued in the exchange offer and, upon the effectiveness of the registration statement, offer to you the
opportunity to exchange your old notes for a like principal amount of registered notes. These registered notes will be issued without a
restrictive legend and, except as set forth below, may be reoffered and resold by you without registration under the Securities Act. After we
complete the exchange offer, our obligations with respect to the registration of the old notes and the registered notes will terminate, except as
provided in the last paragraph of this section. A copy of the indenture relating to the notes and the registration rights agreement have been filed
as exhibits to the registration statement of which this prospectus is a part. We refer to this indenture in this prospectus as the "indenture." As a
result of the filing and the effectiveness of the registration statement, assuming we complete the exchange offer no later than 30 business days
after the effectiveness of the registration statement, certain prospective increases in the interest rate on the old notes provided for in the
registration rights agreement will not occur.

Based on an interpretation by the staff of the Commission set forth in no-action letters issued to third parties, if you are not our "affiliate"
within the meaning of Rule 405 under the Securities Act or a broker-dealer referred to in the next paragraph, we believe that registered notes to
be issued to you in the exchange offer may be offered for resale, resold and otherwise transferred by you, without compliance with the
registration and prospectus delivery provisions of the Securities Act. This interpretation, however, is based on your representation to us that:

(1) the registered notes to be issued to you in the exchange offer are acquired in the ordinary course of your business;
(2) you are not engaging in and do not intend to engage in a distribution of the registered notes to be issued to you in the exchange offer; and

(3) you have no arrangement or understanding with any person to participate in the distribution of the registered notes to be issued to you in the
exchange offer.

If you tender in the exchange offer for the purpose of participating in a distribution of the registered notes to be issued to you in the exchange
offer, you cannot rely on this interpretation by the staff of the Commission. Under those circumstances, you must comply with the registration
and prospectus delivery requirements of the Securities Act in connection with a secondary resale transaction. Each broker-dealer that receives
registered notes in the exchange offer for its own account in exchange for old notes that were acquired by the broker-dealer as a result of
market-making activities or other trading activities, must acknowledge that it will deliver a prospectus meeting the requirements of the
Securities Act in connection with any resales of those registered notes. See "Plan of Distribution."

If you will not receive freely tradeable registered notes in the exchange offer or are not eligible to participate in the exchange offer, you can
elect, by indicating on the letter of transmittal and providing certain additional necessary information, to have your old notes registered in a
"shelf" registration statement on an appropriate form pursuant to Rule 415 under the Securities Act. In the event that we are obligated to file a
shelf registration statement, we will be required to keep the shelf registration statement effective for a period of two years following the date of
original issuance of the old notes or such shorter period that will terminate when all of the old notes covered by the shelf registration statement
have been sold pursuant to the shelf registration statement. Other than as set forth in this paragraph, you will not have the right to require us to
register your old notes under the Securities Act. See "--Procedures for Tendering."
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Consequences of Failure to Exchange

After we complete the exchange offer, if you have not tendered your old notes, you will not have any further registration rights, except as set
forth above. Your old notes will continue to be subject to certain restrictions on transfer. Therefore, the liquidity of the market for your old
notes could be adversely affected upon completion of the exchange offer if you do not participate in the exchange offer.

Terms of the Exchange Offer

Upon the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal, we will accept any and all old notes
validly tendered and not withdrawn prior to 5:00 p.m., New York City time, on the expiration date. We will issue $1,000 principal amount of
registered notes in exchange for each $1,000 principal amount of old notes accepted in the exchange offer. You may tender some or all of your
old notes pursuant to the exchange offer. However, old notes may be tendered only in integral multiples of $1,000 in principal amount.

The form and terms of the registered notes are substantially the same as the form and terms of the old notes, except that the registered notes to
be issued in the exchange offer have been registered under the Securities Act and will not bear legends restricting their transfer. The registered
notes will be issued pursuant to, and entitled to the benefits of, the indenture. The indenture also governs the old notes. The registered notes and
the old notes will be deemed one issue of notes under the indenture.

As of the date of this prospectus, $305.0 million in aggregate principal amount of the old notes were outstanding. This prospectus, together
with the letter of transmittal, is being sent to all registered holders and to others believed to have beneficial interests in the old notes. You do
not have any appraisal or dissenters' rights in connection with the exchange offer under the General Corporation Law of the State of Delaware
or the indenture. We intend to conduct the exchange offer in accordance with the applicable requirements of the Exchange Act and the rules
and regulations of the Commission promulgated under the Exchange Act.

We will be deemed to have accepted validly tendered outstanding notes when, as, and if we have given oral or written notice of our acceptance
to the exchange agent. The exchange agent will act as our agent for the tendering holders for the purpose of receiving the registered notes from
us. If we do not accept any tendered notes because of an invalid tender, the occurrence of certain other events set forth in this prospectus or
otherwise, we will return certificates for any unaccepted old notes, without expense, to the tendering holder as promptly as practicable after the
expiration date.

You will not be required to pay brokerage commissions or fees or, except as set forth below under "--Transfer Taxes," transfer taxes with
respect to the exchange of your old notes in the exchange offer. We will pay all charges and expenses, other than certain applicable taxes, in
connection with the exchange offer. See "--Fees and Expenses" below.

Expiration Date; Amendments

The exchange offer will expire at 5:00 p.m., New York City time, on [ ], 2001, unless we determine, in our sole discretion, to extend the
exchange offer, in which case, it will expire at the later date and time to which it is extended. We do not intend to extend the exchange offer,
although we reserve the right to do so. If we determine to extend the exchange offer, we do not intend to extend it beyond [ ], 2001. If we
extend the exchange offer, we will give oral or written notice of the extension to the exchange agent and give each registered holder notice by
means of a press release or other public announcement of any extension prior to 9:00 a.m., New York City time, on the next business day after
the scheduled expiration date.
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We also reserve the right, in our sole discretion,

(1) to delay accepting any old notes or, if any of the conditions set forth below under "--Conditions" have not been satisfied or waived, to
terminate the exchange offer by giving oral or written notice of the delay or termination to the exchange agent, or

(2) to amend the terms of the exchange offer in any manner, by complying with Rule 14e-1(d) under the Exchange Act to the extent that rule
applies.

We acknowledge and undertake to comply with the provisions of Rule 14e-1(c) under the Exchange Act, which requires us to pay the
consideration offered, or return the old notes surrendered for exchange, promptly after the termination or withdrawal of the exchange offer. We
will notify you as promptly as we can of any extension, termination or amendment.

Procedures for Tendering
Book-Entry Interests

The old notes were issued as global securities in fully registered form without interest coupons. Beneficial interests in the global securities, held
by direct or indirect participants in DTC, are shown on, and transfers of these interests are effected only through, records maintained in book-
entry form by DTC with respect to its participants.

If you hold your old notes in the form of book-entry interests and you wish to tender your old notes for exchange pursuant to the exchange
offer, you must transmit to the exchange agent on or prior to the expiration date either:

(1) a written or facsimile copy of a properly completed and duly executed letter of transmittal, including all other documents required by the
letter of transmittal, to the exchange agent at the address set forth on the cover page of the letter of transmittal; or

(2) a computer-generated message transmitted by means of DTC's Automated Tender Offer Program system and received by the exchange
agent and forming a part of a confirmation of book-entry transfer, in which you acknowledge and agree to be bound by the terms of the letter of
transmittal.

In addition, in order to deliver old notes held in the form of book-entry interests:

(1) a timely confirmation of book-entry transfer of those notes into the exchange agent's account at DTC pursuant to the procedure for book-
entry transfers described below under "--Book-Entry Transfer" must be received by the exchange agent prior to the expiration date; or

(2) you must comply with the guaranteed delivery procedures described below.

The method of delivery of old notes and the letter of transmittal and all other required documents to the exchange agent is at your election and
risk. Instead of delivery by mail, we recommend that you use an overnight or hand delivery service. In all cases, sufficient time should be
allowed to assure delivery to the exchange agent before the expiration date. You should not send the letter of transmittal or old notes to us. You
may request your broker, dealer, commercial bank, trust company, or nominee to effect the above transactions for you.
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Certificated Old Notes

Only registered holders of certificated old notes may tender those notes in the exchange offer. If your old notes are certificated notes and you
wish to tender those notes for exchange pursuant to the exchange offer, you must transmit to the exchange agent on or prior to the expiration
date, a written or facsimile copy of a properly completed and duly executed letter of transmittal, including all other required documents, to the
address set forth below under "--Exchange Agent." In addition, in order to validly tender your certificated old notes:

(1) the certificates representing your old notes must be received by the exchange agent prior to the expiration date or
(2) you must comply with the guaranteed delivery procedures described below.
Procedures Applicable to All Holders

If you tender an old note and you do not withdraw the tender prior to the expiration date, you will have made an agreement with us in
accordance with the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal.

If your old notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and you wish to tender your
notes, you should contact the registered holder promptly and instruct the registered holder to tender on your behalf. If you wish to tender on
your own behalf, you must, prior to completing and executing the letter of transmittal and delivering your old notes, either make appropriate
arrangements to register ownership of the old notes in your name or obtain a properly completed bond power from the registered holder. The
transfer of registered ownership may take considerable time.

Signatures on a letter of transmittal or a notice of withdrawal must be guaranteed by an eligible institution unless:
(1) old notes tendered in the exchange offer are tendered either

(A) by a registered holder who has not completed the box entitled "Special Registration Instructions" or "Special Delivery Instructions" on the
letter of transmittal or

(B) for the account of an eligible institution; and
(2) the box entitled "Special Registration Instructions" on the letter of transmittal has not been completed.

If signatures on a letter of transmittal or a notice of withdrawal are required to be guaranteed, the guarantee must be by a financial institution,
which includes most banks, savings and loan associations and brokerage houses, that is a participant in the Securities Transfer Agents
Medallion Program, the New York Stock Exchange Medallion Program or the Stock Exchanges Medallion Program.

If the letter of transmittal is signed by a person other than you, your old notes must be endorsed or accompanied by a properly completed bond
power and signed by you as your name appears on those old notes.

If the letter of transmittal or any old notes or bond powers are signed by trustees, executors, administrators, guardians, attorneys-in-fact,
officers of corporations, or others acting in a fiduciary or representative capacity, those persons should so indicate when signing. Unless we
waive this requirement, in this instance you must submit with the letter of transmittal proper evidence satisfactory to us of their authority to act
on your behalf.

We will determine, in our sole discretion, all questions regarding the validity, form, eligibility, including time of receipt, acceptance and
withdrawal of tendered old notes. This determination will be final and binding.
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We reserve the absolute right to reject any and all old notes not properly tendered or any old notes our acceptance of which would, in the
opinion of our counsel, be unlawful. We also reserve the right to waive any defects, irregularities or conditions of tender as to particular old
notes. Our interpretation of the terms and conditions of the exchange offer, including the instructions in the letter of transmittal, will be final
and inding on all parties.

You must cure any defects or irregularities in connection with tenders of your old notes within the time period we will determine unless we
waive that defect or irregularity. Although we intend to notify you of defects or irregularities with respect to your tender of old notes, neither
we, the exchange agent nor any other person will incur any liability for failure to give this notification. Your tender will not be deemed to have
been made and your notes will be returned to you if:

(1) you improperly tender your old notes;
(2) you have not cured any defects or irregularities in your tender; and
(3) we have not waived those defects, irregularities or improper tender.

The exchange agent will return your notes, unless otherwise provided in the letter of transmittal, as soon as practicable following the expiration
of the exchange offer.

In addition, we reserve the right in our sole discretion to:

(1) purchase or make offers for, or offer registered notes for, any old notes that remain outstanding subsequent to the expiration of the exchange
offer;

(2) terminate the exchange offer; and

(3) to the extent permitted by applicable law, purchase notes in the open market, in privately negotiated transactions or otherwise.

The terms of any of these purchases or offers could differ from the terms of the exchange offer.

By tendering, you will represent to us that, among other things:

(1) the registered notes to be acquired by you in the exchange offer are being acquired in the ordinary course of your business,

(2) you are not engaging in and do not intend to engage in a distribution of the registered notes to be acquired by you in the exchange offer,

(3) you do not have an arrangement or understanding with any person to participate in the distribution of the registered notes to be acquired by
you in the exchange offer and

(4) you are not our "affiliate," as defined under Rule 405 of the Securities Act.

In all cases, issuance of registered notes for old notes that are accepted for exchange in the exchange offer will be made only after timely
receipt by the exchange agent of certificates for your old notes or a timely book-entry confirmation of your old notes into the exchange agent's
account at DTC, a properly completed and duly executed letter of transmittal, or a computer-generated message instead of the letter of
transmittal, and all other required documents. If any tendered old notes are not accepted for any reason set forth in the terms and conditions of
the exchange offer or if old notes are submitted for a greater principal amount than you desire to exchange, the unaccepted or non-exchanged
old notes, or old notes in substitution therefor, will be returned without expense to you. In addition, in the case of old notes, tendered by book-
entry transfer into the exchange agent's account at DTC pursuant to the book-entry transfer procedures described below, the non-exchanged old
notes will
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be credited to your account maintained with DTC, as promptly as practicable after the expiration or termination of the exchange offer.
Guaranteed Delivery Procedures

If you desire to tender your old notes and your old notes are not immediately available or one of the situations described in the immediately
preceding paragraph occurs, you may tender if:

(1) you tender through an eligible financial institution;

(2) on or prior to 5:00 p.m., New York City time, on the expiration date, the exchange agent receives from an eligible institution, a written or
facsimile copy of a properly completed and duly executed letter of transmittal and notice of guaranteed delivery, substantially in the form
provided by us; and

(3) the certificates for all certificated old notes, in proper form for transfer, or a book-entry confirmation, and all other documents required by
the letter of transmittal, are received by the exchange agent within three NYSE trading days after the date of execution of the notice of
guaranteed delivery.

The notice of guaranteed delivery may be sent by facsimile transmission, mail or hand delivery. The notice of guaranteed delivery must set
forth:

(1) your name and address;
(2) the amount of old notes you are tendering; and

(3) a statement that your tender is being made by the notice of guaranteed delivery and that you guarantee that within three New York Stock
Exchange trading days after the execution of the notice of guaranteed delivery, the eligible institution will deliver the following documents to
the exchange agent:

(A) the certificates for all certificated old notes being tendered, in proper form for transfer or a book-entry confirmation of tender;
(B) a written or facsimile copy of the letter of transmittal, or a book-entry confirmation instead of the letter of transmittal; and
(C) any other documents required by the letter of transmittal.

Book-Entry Transfer

The exchange agent will establish an account with respect to the book-entry interests at DTC for purposes of the exchange offer promptly after
the date of this prospectus. You must deliver your book-entry interest by book-entry transfer to the account maintained by the exchange agent
at DTC. Any financial institution that is a participant in DTC's systems may make book-entry delivery of book-entry interests by causing DTC
to transfer the book-entry interests into the exchange agent's account at DTC in accordance with DTC's procedures for transfer.

If one of the following situations occur:

(1) you cannot deliver a book-entry confirmation of book-entry delivery of your book-entry interests into the exchange agent's account at DTC;
or
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(2) you cannot deliver all other documents required by the letter of transmittal to the exchange agent prior to the expiration date,
then you must tender your book-entry interests according to the guaranteed delivery procedures discussed above.

Withdrawal Rights

You may withdraw tenders of your old notes at any time prior to 5:00 p.m., New York City time, on the expiration date.

For your withdrawal to be effective, the exchange agent must receive a written or facsimile transmission notice of withdrawal at its address set
forth below under "--Exchange Agent" prior to 5:00 p.m., New York City time, on the expiration date.

The notice of withdrawal must:
(1) state your name;
(2) identify the specific old notes to be withdrawn, including the certificate number or numbers and the principal amount of withdrawn notes;

(3) be signed by you in the same manner as you signed the letter of transmittal when you tendered your old notes, including any required
signature guarantees or be accompanied by documents of transfer sufficient for the exchange agent to register the transfer of the old notes into
your name; and

(4) specify the name in which the old notes are to be registered, if different from yours.

We will determine all questions regarding the validity, form and eligibility, including time of receipt, of withdrawal notices. Our determination
will be final and binding on all parties. Any old notes withdrawn will be deemed not to have been validly tendered for exchange for purposes of
the exchange offer. Any old notes which have been tendered for exchange but which are not exchanged for any reason will be returned to you
without cost as soon as practicable after withdrawal, rejection of tender or termination of the exchange offer. Properly withdrawn old notes may
be retendered by following one of the procedures described under "--Procedures for Tendering" above at any time on or prior to 5:00 p.m., New
York City time, on the expiration date.

Conditions

Notwithstanding any other provision of the exchange offer and subject to our obligations under the registration rights agreement, we will not be
required to accept for exchange, or to issue registered notes in exchange for, any old notes and may terminate or amend the exchange offer, if at
any time before the acceptance of any old notes for exchange any of the following events shall occur:

(1) any injunction, order or decree shall have been issued by any court or any governmental agency that would prohibit, prevent or otherwise
materially impair our ability to proceed with the exchange offer; or

(2) the exchange offer shall violate any applicable law or any applicable interpretation of the staff of the Commission.

These conditions are for our sole benefit and we may assert them regardless of the circumstances giving rise to any condition, subject to
applicable law. We also may waive in whole or in part at any time and from time to time any particular condition in our sole discretion. If we
waive a condition, we may be required in order to comply with applicable securities laws, to extend the expiration date of the exchange offer.
Our failure at any time
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to exercise any of the foregoing rights will not be deemed a waiver of these rights and these rights will be deemed ongoing rights which may be
asserted at any time and from time to time.

In addition, we will not accept for exchange any old notes tendered, and no registered notes will be issued in exchange for any of those old
notes, if at the time the notes are tendered any stop order shall be threatened by the Commission or be in effect with respect to the registration
statement of which this prospectus is a part or the qualification of the indenture under the Trust Indenture Act of 1939.

The exchange offer is not conditioned on any minimum principal amount of old notes being tendered for exchange.
Exchange Agent

We have appointed Wilmington Trust Company as exchange agent for the exchange offer. Questions, requests for assistance and requests for
additional copies of the prospectus, the letter of transmittal and other related documents should be directed to the exchange agent addressed as
follows:

By Overnight Delivery or

Registered or Certified Mail: By Hand in New York: By Hand in Delaware:
Wilmington Trust Company Wilmington Trust Company Wilmington Trust Company
Rodney Square North c/o Computershare Trust 1105 Rodney Square North
1100 Rodney Square North Company of New York Wilmington, DE
Wilmington, DE 19890 Wall Street Plaza Attn: Corporate Trust, 1lst Floor
Attn: Corporate Trust 88 Pine Street, 19th Floor

New York, NY 10005

Facsimile Transmission Number:
(For Eligible Institutions Only)

(302) 651-1079

Confirm Receipt of Facsimile
by Telephone:
(302) 651-8869

The exchange agent also acts as trustee under the indenture.
Fees and Expenses

We will not pay brokers, dealers, or others soliciting acceptances of the exchange offer. The principal solicitation is being made by mail.
Additional solicitations, however, may be made in person or by telephone by our officers and employees.

We will pay the estimated cash expenses to be incurred in connection with the exchange offer. These are estimated in the aggregate to be
approximately $[ ] which includes fees and expenses of the exchange agent, accounting, legal, printing and related fees and expenses.

Transfer Taxes

You will not be obligated to pay any transfer taxes in connection with a tender of your old notes for exchange unless you instruct us to register
registered notes in the name of, or request that old notes not tendered or not accepted in the exchange offer be returned to, a person other than
the registered tendering holder, in which event the registered tendering holder will be responsible for the payment of any applicable transfer
tax.
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Accounting Treatment

We will not recognize any gain or loss for accounting purposes upon the consummation of the exchange offer. We will amortize the expense of
the exchange offer over the term of the registered notes under generally accepted accounting principles.
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CAPITALIZATION

The following table sets forth our consolidated capitalization as of July 1, 2001 (A) on a historical basis and (B) on a pro forma basis to give
effect to the issuance of $100.0 million in aggregate principal amount of old notes on July 31, 2001 as if that issuance had been completed as of
July 1, 2001.

As of July 1, 2001

(Unaudited)
Actual Pro Forma

(Thousands)

Senior Credit Facilities:

REVOL Ve . v ittt et e e e e e e e e e e e e e S 74,000 S 74,000
B (B 7T o 225,000 225,000
2002 NOLES (1) vt vttt ittt et e e e e e e e e et e e 199,871 --
2003 NOEES (1) ¢t ittt ittt it et et et et e et e 98,000 --
10 1/4% Senior Subordinated Notes due 2011 (2)... 201,864 301,364
Ot . . i e e e e e e e 454 454
Total long-term debt.................. 799,189 600,818
Shareholder's equUity. ... ... 488,184 488,184
Total capitalization.................. $1,287,373 $1,089,002

(1) In connection with of the issuance of the old notes, the 2002 Notes and $98.0 million of the 2003 Notes have been retroactively presented
on our balance sheet in order to reflect the retirement of the 2002 Notes and $98.0 million of the 2003 Notes. The net proceeds from the old
notes, other than $0.9 million in accrued interest, were placed in escrow until used to retire the 2002 Notes and $98.0 million of the 2003 Notes
at or prior to maturity.

(2) Gives effect to the offering of $100.0 million in aggregate principal amount of the old notes on July 31, 2001 at an offering price of 99.5%.
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UNAUDITED PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS

We have prepared the following unaudited pro forma consolidated financial statements on the basis set forth in the accompanying notes. The
accompanying pro forma consolidated balance sheet gives effect to the issuance of $100.0 million in aggregate principal amount of old notes
on July 31, 2001 as if that issuance had been completed as of July 1, 2001. The accompanying pro forma consolidated statements of income
give effect to the Transactions as if they had been completed as of January 1, 2000. The unaudited pro forma consolidated financial statements
do not purport to project the results of operations for any future period or to represent what the financial position or results of operations would
have been if the Transactions had been completed as of the dates indicated.
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ISP CHEMCO INC.

PRO FORMA CONSOLIDATED BALANCE SHEET
As of July 1, 2001

(Thousands)
(Unaudited)
Adjustments
Repayment of
2002 Notes
Offerings of and
Actual Old Notes 2003 Notes Pro Forma
ASSETS
Current assets:
Cash. o o e e e e e e e S 7,221 S 98,000 (1) S (2,620) (3) s 4,601
(98,000) (4)
Restricted cash...... ..., 197,251 (197,251) (3) --
Accounts receivable trade......... ... 94,754 94,754
Accounts receivable other............ ... ... 25,505 25,505
Receivable from related parties, net............. 16,174 16,174
INVENEOT L S . v vt ittt ettt e e e e 181,984 181,984
Other current assets......... it inennnnnn 34,087 34,087
Total current assSetsS. . ...ttt e 556,976 98,000 (297,871) 357,105
Property, plant and equipment................ ... ... 550,769 550,769
Receivable from related party............coieiieon.. 20,000 20,000
GoOodWill, MeE . .ttt ittt et e e e e 483,922 483,922
Other ASSEE S . ittt ittt e e e e e e 55,964 1,500 (2) 57,464
Total assets. . ittt e e e e e e e e e e e e $1,667,631 S 99,500 S (297,871) $1,469,260
LIABILITIES AND SHAREHOLDER'S EQUITY
Current liabilities:
Short-term debt ... ... ...t S 77 S -- S -- S 77
Current maturities of long-term debt............. 202,374 (199,871) (3) 2,503
Accounts payable. . ... ... . i e 59,266 59,266
Accrued liabilities .... .. e 86,634 86,634
B o @] (1T o= < 14,826 14,826
Total current liabilities............... ... ..... 363,177 -- (199,871) 163,306
Long-term debt less current maturities............ 596,815 99,500 (1) (98,000) (4) 598,315
Deferred LaXeS . . v ittt it e e e e e e e e e e e e 157,169 157,169
Other liabilities....... ..ttt 62,286 62,286
Shareholder's equity:
Common stock and additional paid-in capital...... 438,237 438,237
Retained earnings....... ... .. 85,116 85,116
Accumulated other comprehensive loss............. (35,169) (35,169)
Total shareholder's equity....... ... 488,184 -- -- 488,184
Total liabilities and shareholder's equity......... $1,667,631 ] 99,500 $ (297,871) $1,469,260

See accompanying Notes to Pro Forma Consolidated Financial Statements.
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Net sales...................
Cost of products sold.......
general and administrative

Selling,
Provision for restructuring

Goodwill amortization.......

Operating income............
Interest expense............

Gain on contract settlement
Other income (expense),

Income before income taxes..
Income taxes................

Net income..................

ISP CHEMCO INC.

PRO FORMA CONSOLIDATED STATEMENT OF INCOME

For the Year Ended December 31, 2000
(Thousands)

(Unaudited)

Adjustments

Repayment of

2002 Notes
Offerings of and
Actual Old Notes 2003 Notes
....... $ 783,941 S -- S --
....... (514,599)
(156,571)
....... (14,429)
....... (16,042)
....... 82,300 -- --
....... (62,802) (32,317) (5) 19,515
9,262
....... 3,450
....... 128,614
....... 151,562 (32,317) 28,7717
....... (53,199) 12,088 (10,764
....... S 98,363 S (20,229) S 18,013

See accompanying Notes to Pro Forma Consolidated Financial Statements.
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Other
Adjustments Pro Forma
$ -- $ 783,941
(514,599)
(156,571)
(14,429)
(16,042)
-- 82,300
(3) 17,447 (6) (56,689)
(4) (7,794) (7)
3,450
(144,203) (6) (15,589)
(134,550) 13,472
46,331 (5,544)
$  (88,219) $ 7,928
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ISP CHEMCO INC.

PRO FORMA CONSOLIDATED STATEMENT OF INCOME
For the Six Months Ended July 2, 2000

(Thousands)
(Unaudited)
Adjustments
Repayment of
2002 Notes
Offerings of and
Actual Old Notes 2003 Notes
Net 8aleS . . v vttt et e eeen $ 398,198 3 -- S --
Cost of products sold.............. (256,400)
Selling, general and administrative (78,237)
Goodwill amortization.............. (8,021)
Operating income................... 55,540 -- --
Interest eXpPense. ........c.uoeeueen.n (31,751) (16,158) (5) 9,758 (3)
4,631 (4)
Gain on contract settlement ....... 3,450
Other income (expense), net........ 5,169
Income before income taxes......... 32,408 (16,158) 14,389
INCOME LAXES . v vt ve et teeee s (11,336) 5,636 (5,019)
Net income......... ..., S 21,072 S (10,522) S 9,370

See accompanying Notes to Pro Forma Consolidated Financial Statements.
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Other

Adjustments Pro Forma
$ -- $ 398,198
(256,400)
(78,237)
(8,021)

-- 55,540
8,851 (6) (28,741)

(4,072) (7)

3,450
(8,196) (6) (3,027)
(3,417) 27,222
1,198 (9,521)

$ (2,219) $ 17,701
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ISP CHEMCO INC.

PRO FORMA CONSOLIDATED STATEMENT OF INCOME
For the Six Months Ended July 1, 2001
(Thousands)

(Unaudited)

Adjustments

Repayment of

2002 Notes
Offerings of and Other
Actual Old Notes 2003 Notes Adjustments Pro Forma
Net 8aleS . . v vttt et e eeen $ 406,491 3 -- S -- S -- S 406,491
Cost of products sold.............. (255,595) (255,595)
Selling, general and administrative (81,054) (81,054)
Goodwill amortization.............. (8,021) (8,021)
Operating income................... 61,821 -- -- -- 61,821
Interest expense................... (29,475) (15,925) (5) 9,904 (3) 7,196 (6) (27,466)
4,631 (4) (3,797) (7)

Other income (expense), net........ 18,619 (27,642) (6) (9,023)
Income before income taxes......... 50,965 (15,925) 14,535 (24,243) 25,332
INCOME LAXES . vttt ettt e eeeneennn (17,892) 5,591 (5,103) 8,510 (8,894)
Income before cumulative effect of

accounting change................ 33,073 (10,334) 9,432 (15,733) 16,438
Cumulative effect of change in

accounting principle, net of

Lo Y = (440) (440)
Net income. ....... ..o iiuiiunneennn S 32,633 S (10,334) S 9,432 S (15,733) S 15,998

See accompanying Notes to Pro Forma Consolidated Financial Statements.
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NOTES TO PRO FORMA CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

The following Notes to Pro Forma Consolidated Financial Statements should be read in conjunction with the description of the Transactions
included elsewhere in this prospectus.

(1) Reflects the issuance of an additional $100.0 million in aggregate principal amount of old notes for net proceeds of $98.0 million.

(2) Represents $1.5 million of deferred financing fees related to the offering of the additional $100.0 million in aggregate principal amount of
old notes.

(3) Reflects the repayment of the 2002 Notes and the elimination of the related interest expense.
(4) Reflects the r<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>